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Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of an Assignment Agreement, dated as of July 24, 1996, a
primary document as defined in the Board’s Rules for the Recordation of Documents
and two (2) copies of a Bill of Sale, also dated as of July 24, 1996, a secondary
document related thereto.

The names and addresses of the parties to the enclosed documents are:
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Assignor:  Transportation Equipment, Inc. = 5
601 South E Street eéa: 3

Weimar, Texas 78962

Assignee:  The First National Bank of Maryland
(as Assignee of NorRail, Inc.)
25 South Charles Street,
Baltimore, Maryland 21201
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Mr. Vernon A Williams
July 26, 1996
Page 2

Bill of Sale

Seller Transportation Equipment, Inc.
601 South E Street
Weimar, Texas 78962

Buyer The First National Bank of Maryland
(as Assignee of NorRall, Inc.)
25 South Charles Street
Baltimore, Maryland 21201

A description of the railroad equipment covered by the enclosed Security
Agreement Is’ 116 MBLX railcars set forth on Exhibit A attached

A description of the Lease 1s Rider Nos 34, 35 and 36 to the Master Rail Car
Lease dated October 24, 1995

Also enclosed is a check In the amount of $42 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of each of the enclosed documents to the

undersigned
Very truly yours,
Lol Y thord
e
Robert W Alvord
RWA/bg
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ASSIGNMENT AGREEMENT
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NT AGREEMENT (the "Assignment") is made and entered

, 1996, by The First National Bank of Maryland as

Assignee of NbML NC a Minnesota corporation (the "Assignee") and
TRANSPORTATION EQUIPMENT, INC,, a Texas corporation (the "Assignor")

WHEREAS, Assignor owns certain items of railroad equipment (the
"Equipment”) which has been leased to MOBIL OIL CORPORATION pursuant to a
Riders 34, 35 and 36 to the Master Rail Car Lease and Service Contract No. L-261-84, dated
as of October 25, 1995 (the "Lease"); and

WHEREAS, pursuant to Purchase and Sale Agreement No. 1662 (the
"Purchase Agreement") of even date herewith, Assignor has agreed to sell and Assignee has

agreed to purchase certain Assets, including but not limited to all of Assignor's right, title

and interest in the Lease and the Equipment (as such terms are defined in the Purchase
Agreement); and

NOW, THEREFORE, in consideration of the promises herein made and subject
to the terms and conditions herein set forth, the parties hereto agree as follows

1. Definitions.

Capitalized terms used but not defined herein shall have the
meanings specified in the Purchase Agreement
2.

Assignment. Assignor hereby sells, assigns, transfers, and conveys to Assignee

all of Assignor's right, title, and interest in and to the Assets with respect to periods on and
after the date of execution and delivery of this Assignment

3. epresentations and Warranties. Assignor hereby represents and warrants to
Assignee the following:

(a) Assignee will be entitled to receive rental payments in amounts and for periods of
time as follows:
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(i) under Rider 34, Assignee will receive $310 per Car per month beginning with
July 1, 1996 through and including December 1, 2004 for a total of 102 monthly
payments due in advance on the first day of each month;

(ii) under Rider 35, Assignee will receive $310 per Car per month beginning with
July 1, 1996 through and including January 1, 2005 for a total of 103 monthly
payments due in advance on the first day of each month; and

(iii) under Rider 36, Assignee will receive $310 per Car per month beginning with
July 1, 1996 through and including January 1, 2005 for a total of 106 monthly
payments due in advance on the first day of each month.

Assignee will also be entitled to receive any other payments due Lessor under the
Lease for the periods of time described above, all such payments to be made in accordance
with the terms of the Lease.

(b) A complete copy of the Lease is attached hereto as Exhibit A.

4. Assmnpjmn Assignee hereby accepts the foregoing assignment, and with respect to
periods on and after the execution and delivery of this Assignment Agreement, for the benefit
of Assignor and each of the other parties having interests in the Lease hereby consents that
it shall be a party to the Lease and Assignee hereby agrees to be bound by all of the terms
of such Lease, to the extent provided herein.

5. Counterparts. This Assignment Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

6. Successors and Assigns. The terms of this Assignment Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto, and their respective successors and

assigns.

7. Governing Law. This Assignment Agreement shall be construed and enforced in
accordance with the laws of the State of Texas.

8. Further Assurances. Each party agrees that from time to time after the date hereof it
shall execute and deliver, or cause to be executed and delivered, such instruments,
documents, and papers, and take all such further action, as may be reasonably required in
order to consummate more effectively the purposes of this Assignment Agreement and to



implement the transactions contemplated hereby. Assignor covenants and agrees to
cooperate with Assignee in connection with any litigation arising with respect to the Assets.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment
Agreement to be duly executed and delivered on the day and year first above written.

ASSIGNOR: TRANSPORTATION EQUIPMENT, INC.

s _noadlk

ASSIGNEE: THE FIRST NATIONAL BANK OF MARYLAND

By:

Its:




STATE OF Maryl

COUNTY OF

On this ___ day of July, 1996, before me personally came
___to me known, who, being by me duly sworn, did depose and say that he is the
of The First National Bank of Maryland, a National
Association, and he acknowledged to me that he executed the foregoing document
on behalf of said association by order of its Board of Directors and that such
document was the free act and deed of said corporation.

Witness my hand and official seal.

Notary Public in and for said State

My commission expires:




STATE OF Texas

COUNTYOF _ Cororan?®

On thisﬁ_‘[i1~ day of July, 1996, before me personally came _fo8ee7 2 Huerre
to me known, who, being by me duly sworn, did depose and say that he is the ___

FRESIDENT of Transportation Equipment, Inc., a Texas corporation,
and he acknowledged to me that he executed the foregoing document on behalf of
said corporation by order of its Board of Directors and that such document was the

free act and deed of said corporation.

Notary Rblic in and for said State

Witness my hand and official seal.

NANCY BITTNER
NOTARY PUBLIC
STATE OF TEXAS

8 SN My Commission Expres 4.25.9 My commission expires:

Y-36-95




MASTER RAIL CAR LEASE AND
SERVICE CONTRACT NO. L-261-84

This agreemant, made this 24th day of Octobar, 1995, by and betwean
TRANSPORTATION EQUIPMENT, INC., a Texas Corporation, having its
principal office at P. 0. Box 775, Weimar, Texas, 78962 hereinafter
called "LESSOR" and MOBIL OIL CORPORATION, having an office at 3228
Gallows Road, Fairfax, VA 22037, hereinafter called "LESSEE",

WITNESSETH:

1. Rental and Service Charqeg. LESSOR hersby leasss to the
LESSEE, and the LESSEE heraby leases and hires from LESSOR and agrees to
accept delivery of, upon the terms and conditions set forth herain and
in the "Ridexrs" attached hareto and made a part hereof (hereinafter
rafarred to ag tha "Ridars®, this instrumant, togathax with ths Riders,
shall be herein referred to as the "Agreement"), the rail cars described
in the Riders (hereinafter referxed to singularly as the "Cara”), for
the use of which cars the LESSEE agrees to pay the LESSOR the rantal and
service charges for the full term hereof all as set forth in the Riders.

2. Faoaat, LTE2IT :jrezs to pay said rental and service charges
to> LESSOR at its principal office located in Weimar, TX on the first day
of each calendar month in advance, without deduction, except that the
LESSEE shall pay in advance on the delivery of each car, respectively, a
pro rata portion of one month's rental and service charges for the
pavisT havrerrn e Aews - f delivery and the first of tha next calendar
rxaith, and shall pay dary the pro rata portion of such wmonthly charge
attributable to any fractional month aceruing at the termination of this
lease.

3. Inspection of Car. Each of the cars shall be subject to
LESSEE's inspection before loading; and the successful loading of such
car shall constitute acceptance thereof by LESSEE, and shall be
conclusive evidence (i) of the fit and suitable condition of such car
for the purpose of transporting the commodities then and thereafterx
loaded therein, and (ii) that it is one of the cars described in the
Riders. In any event, however, monthly rental and service charges shall
be paid from the date of delivery at the point of delivery described in
the Riders.

4. Responsibilitry for Lading, LESSOR shall not be liable for any

loss of, or damage to commodities, or any part thereof, loaded or
shippad in the Cars, however such loss or damage shall be caused, or
shall result. LESSEE agrees to assume responsibility for, to indemnify
LESSOR against, and to save it harmless from, any such loss or damage,
or claim therefor.



5. Damacge to Cars Reswiting from Lading. In tha event any of the
cars, or the fittings, or appurtenances thereto, including the interior
lining for rail cars 8o equipped, shall become damaged by tha commodity
loaded tharein, LESSEZ agrees to assums the responsibility for such
damage, but only to the extent of tha LESSEE's nagligence.

8. Altazation and Lattering, LESSEE will preserve the cars in

good condition and will not in any way alter the physical structure of
the cars without the advance approval in writing of LESSOR. LBSSEE
shall place no lettering or marking of any kind upon the earas without
LESSOR's prior written consent, except: that, for tha purpose of
evidencing the operation of the cars in LESSEE'S sgervice hereunder,
LESSEE will be permitted to board and placard or stencil the cars with
letters not to axceed two inches (2") in height.

7. Limitations on Usa. LESSEE will not usa tha cars in a ‘“"unic
train" without advance approval in writing of the LESSOR. LESSEE agraees

not to load any of the cara in excess of the load 1limit stencilled
thereon.

8. Maintenance, LESSOR agrees to maintain each of the cars in
good condition and repair according te the Interchange Rules of the
Asscocinticn of Amexrican Railroada (ArXR), and LESSEZ agr=er 9 Fos-ward
the cars to the shops of LESSOR for periodic maintenance repairs ag may
be directed by LESSOR. No repairs to any of thas carg shall he made by
LESSEE without LESSOR'S prior written consent except that LESSEE shall,
at its expense, replace any removable parcg (hatch covers, valves,
outlet caps, stc.) if lost or brokan. Replacement or repair by LESSEE
of any partd, equipment, and/or accessories on any of the cars shall be
with equal guality to those being replaced or repaired unlass otherwise
agreed to in writing by LESSOR. Except for ordinary wear and tear and
for required periodie inspections, LESSEE agrees it will assume the
responsibility for the maintenance and repairs to hatch covers
{including gaskets, locks hold down devices) and to the hopper gates and
operating valves or other mechanisms. There will be no logss of zental
to LESSOR for xepairs for the account of LESSEE. If any of the cars
shall be completely destroyed, or if the physical condition of any car
shall become such that car cannot be operated in railroad service as
determined by the parties, then tha LESSOR may, at its option, cancel
this lease as to much car as of the date on which such event occurred,
or may substitute another car of approximately tha same typa and
capacity within a reasonable period of time, and in the event of such
substitution, the substituted car shall be held pursuant to all the
terms and conditions of this Agreement. Should any of the c¢ars bacome
unavailable for use pursuant to this Agreement fox any other reason,
LESSOR shall have the right to substitute another car of approximately
same type and capacity within a reasonable period of time; and, in thae



event of such substitution, the substituted car shall be held by LESSEB
pursuant to all the taryms and conditions of this Agresment. Wwhen cars
are placed in private car shop for maintenance and/or repair, for the
account of the LESSOR, the rental charges on each car shall cease £five
(S) days after the date of rail dslivery to the shop, and will be
reingtated on the date such car is forwarded from tha shop. It any
repairs are required as a result of the misuse by or negligence of
LESSEE, its consignee, agent or sublessee, or while on a ‘rajilroad that
does not subscribe to, or fails to meet its raspongibility undar, the
Interchange Rulas of the AAR, or while on any private siding or track or
any private or industrial railroad, the rental charge shall continue
during tha repair pariod, and the LESSEE agrxees to pay LESSOR for the
cost of guch repair. LESSEE agrees that if by reason of such misuse or
negligence any car is completely dastroyed or in the opinion of the
LESSOR, such car's physical condition ies such that it cannot be operated
in railroad service, LESSEE will pay LESSOR, the AAR gettlement value as
datermined by the AAR Rules of Interchange in effect at that time within
thirty (30) days following a request by LESSOR for such payment.
LESSEE, at its own expense, shall either replace or reimburse LESSOR for
the cost of replacing any appliance or removable part, if desstroyed,
damaged, or lost, removed or stolen, unless the railroads transporting
th2 cars have assumed full responsibility for such loss or damage, or
unlega such loss or damage results from the negligence or omission of
LE3SSOR, its ageats ox elplcreas,

9. Lining. The maintenance of interior protactive lining in cars
so equipped is to be at the expense of the LESSEE, including freight
charges to and from the lining shop.

10. Indampnity, LESSEZ will indamaify LESSOR against any loss,
damage, claim, expense (including attomey's <fees and expenses of
litigation), or injury imposed on, incurred by, or asserted against
LESSOR, arising out of LESSEE'S or any Sublassee's use, leasa,
possassion, or operation of the cars occurring during the texrm of cthis
lease, or by the contents of such cars, except for any less, 1liability,
claim, damage or expense which is directly attributable to the fault orx
neglect of the LESSOR or for which a railroad or railroads have assumed
full responsibility. All indemnities contained in this Agreement shall
survive the tarmination hereof, however same shall occur.

11. Ggv d ugtrial Regqulations. LESSEER agraes Lo
comply with all governmental laws, rules, regulations and requirements,
and with the Interchange Rules of the AAR with respect to tha uge and
operation of each of the cars during the term of this Agreement.

12. Rebuzn of Caxg, Upon the expiration ox termination of this

lease as vo any of the cars, LESSER agrees to raturn esch of the cars in
good working order, ordinary wear and tear excepted, fres from all

3~



charges and liens which may result from any act or default of LESSEE, to
LESSOR at a point designated by LESSOR, free from rasidue and complete
with all parts, equipment and accessories with which the car was
originally equipped or which had been added during the texm of this
lease, and to give LESSOR thirty (30) days advance notice of such
return. LESSEE shall, on demand, reimburse LESSOR for the cost of
cleaning any cars not properly cleaned or containing residue, as wall as
monthly rental and service charges incurred during the cleaning process
not to exceed thirey (30) days.

13. pAdditiopal charges by Railroadsy, LESSEZ agrees to use the

cars, upon each railroad over which the cars shall move, in accordance
with the tariffs to which each such railroad shall be a party; and, if
the operation or movements of any of the cars during the term hereof
shall result in any charges being made against LESSOR by any such
railroad, LESSEE shall pay LESSOR for such charges within the pexiod
prescribed by and at the rates and under the conditions established by
said tariffs. LESSEE agrees to indemnify LESSOR against same and shall
be 1liable for any switching, demurrage, track storage, mileage,
movements, ox detention charges imposed on any of the cars during the
term hereof, excapt whan in connection with movam=nt or shopping of cars
by, or at the direction of LESSOR.

14. Sarvica. The LESSEE will use the c¢ars only for loading of
products for which they are approved by the applicable regulatory
agencies. '

is. Mileage, LESSOR shall collect all mileage earned by the cars,
and shall credit to the rental account of LESSEE for each accounting
period (as defined below) such mileags earned by the cars while in the
sexrvice of LESSEE, as and when received from the railroads, according to
and subject to all rules of the tariffs of the railroads, bhut only to
tha extent of the aggragate rental charges payable hereunder for such
accounting periocd. RAny credit dus LESSEB at the end of an accounting
period shall be applied to LESSEE's account £for the subsegquent
accounting period, The term "accounting period", ig defined to mean
each period of twelve (12} congecutive months within the term of the
applicable Rider, ending on the anniversary period of tha date of
expiration of the Fider. If the term of the Rider is less than twelve
{(12) months, accounting peried is defined to mean the term of the Rider.

16. Rental and Sexvice Chargs Adjustments. The rental and sexvice

charges are based upon construction of the cars in accordance with the
design requirements of the AAR, Department of Transportation, and the
Fedaral Raillroad Administration effective at the time the leasa of che
cars was gquoted to LESSEE. Any change in design due to changes in these
requirements or due to the requirements of any other governmental
authority between the gffective date and the expiration or termination



of the lease will cause the rental and service charges to increase at a
monthly rate of $1.75 per month for each $100.00 expended by LESSOR on
such car, effective as of the date the car is released from the shop
afrer application of such additions, modifications, or adjustments. 1In
the event that the car owner deems it unegonomic to parform such
modifications, he may terminate the lease with respect to the cars in
question, but if the LESSEE so desires he may make the modifications at
his expense; or if the resulting rental chargs increase exceeds twenty
percent (20%) of the existing rental rate, the LESSEE may terminate
lease with respect to the car(s) in question. The rate stated above is
subjact to annual review and adjustment.

17. Mileage Cost Adjustments. To the monthly rental and service
charges, LESSOR will add ($.02) per mile for each mile traveled by the

cars in a calendar year above the "maximum average mileaga" which is to
bae determined as follows: The “maximum average mileage” for a calandar
year shall be datsrmined by multiplying 3¢,000 miles »y ta: numper of
cars covered by this Rider during such calendar year. Any car covered
by this Rider during only a portion of the calendar year in question
shall ba included on a pro rata basis in the calculation ¢f the "maximum
avarage milease". Th= rate statad above is subject to annual review and
adjustment.

18. Taxes and Liens, LESSOR agrees to pay all property taxes
levied upon the cars and to £ile all property tax reports relating

thereto. LESSEE agrees to report and pay, in addition to rental and
servica charges, all saleg, use, leasing, operation, excise and other
taxes with respect to the cars, together with any penalties, £ines, or
interest thereon, and all duties, taxes, investment tax credit
raductions, and similar charges arising out of use o2 tha cars outside
the United States. LESSEE agreas not to encumber or dispose of this
leasa or any of the cars or any part of a car or permit any encumbrance
or lien to be antered or levied upon any of the cars.

19. Agsignment. LESSEE agrees, to the bast of its ability, to use
the cars exclusively in LESSEE'S own servic¢e within the boundaries of
the continental Uniced States and Canada and to make no ctransfer, or
assignment, of the Agreement, except that LESSEE shall have the right to
sublease any of the cars provided, however, that notwithstanding any
such sublease, LESSEE shall continus to remain fully 1liable to LESSOR
under this Agreement. In the event the cars are used outside the areas
specified, LESSEE agrees to bear full responsibility for, to defend, and
to reimburse LESSOR for any loss, damage, and/or cost and expsnses,
suffered by LESSOR or claim against LESSOR and for all cost and expenses
including legal costs and attorney's fees arising in any way from such
car movement.

Subjact always to the foregoing, this Agreement inures to the
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benefit of, and is binding upon, the LESSOR, its successors and assigns,
and the LESSEE, itg successors and assigns.

20. DRefaulk, If the LESSEE defaults in cthe payment of rental and
service chargas on any of the cars at the tima when gaxme bacom= due, or
defaults in the parformance or observance of any of the other agreemeants
herain contained and by LESSE8E8 to be performed or observed, and such
default shall continue for ten (10} days after LESSEE has hgen given
notice of dafault (that is LESSEE ghall have ten (10) days from date of
receiving notice to correct default), or there shall be filed by or
against LESSEE a petition in bankruptey or for reorganization under the
Bankruptcy Law or there shall be a receiver appointed for any part of
LESSEE's property or LESSEE shall maka a general assignment for the
benefit of creditors, then and in any of said events, LESSOR, at its
election, may, upon notice to LESSER of termination, terminate the lease
set forth herein and repossess itself of any or all sald cars and this
lease shall thereupon bacome and be terminated. In tha alternative,
LESSOR, may, without notice, repossass itself of said cars and re-let
the same or any paxt theradf to ochers for suck rent and upon such terms
as it may see fit: and if a sufficient sum shall not be thus realized
after repaying all expenses of re-taking and re-letting sald cars,
including attormey's feqs and expenses of litigation and collecting the
rancals theress to satisfy tha =zsizal and servica chazgss reresin
reserved, the LESSEE agrees to satisfy and pay the deficiancy accrued
from time to time upon demand. The obligation for any such deficiency
as well as the obligation for any and all cther payments by LESSEE to
LESSOR called for by this Agreement shall surviva any termination of
this Agreement or the lease contained herein for whatever reason and/or
such retaking of ‘the cars. LESSEE shall, without expense to LESSOR,
assist it in repossessing itself of said cars and shall for a reasonable
time if required, furmish suitable trackage space for the storage of
said cars. The rights and remedies herein given to LESSOR shall 1in no
way limit ite rights and remedies given or provided by law or in equity.

21. Responsibilicy for obtaining OT-S Approval. LESSEE will be
responsible for obtaining approval for use of the cars pursuant to
cirxcular No. OT-5 of the AAR. In case approval 1is withdrawn oY

modified, this contract shall remain in £full force and effect
notwithstanding such wichdrawal or modification.

22. Notica. All notices provided for herein, as wall as all
correspondence partaining to this Agreement, shall be considered as
properly given if given: (a) in writing and delivered parsonally or sent
by registered or certified mail, or (b) by telefax or c¢able and
confirmed thereafter in writing sent by registered or certified mail.
The respective addresses for notice shall be the addregses of the
parties given below. Such addresses may be changed by either party
giving written notice thereof to the other.



LESSOR AT:
P. O. BOX 771%
WEIMAR, TX 78862

LESSEE AT:
3225 Gallows Road
Fairfax, VA 22037

23, Force Majeure. The obligationg of the LESSOR and LESSEE asg
regards delivery and redelivery s*all be subject to all causes
reasonably beyond the control oi L233J& or LE3s53Z, 4imesludisn;, but not
limited to, delays cauged by firs, labor difficulties, delays of
carrieras and materialmen or governmental authority; and LESSOR or LESSEE
shall not be liable for any damages by reason of any such delay.

24, Miscellaneoug, Nothing herein contained shall give aor .- vay
£o LESSEE any right, title, or property interests in and to the cars
except ag LESSEB. LESSOR makes no representation or warranty of any
kind, expressed or implied, with respect to the cars, theiyx
merchantability, their fitness for a particular purpose, infringement or
otharwisse,

v is expressly understocd and agreed that this Agreament
constitutes a separate Rall Car Lease and Service Contract with respect
to the cars described in each Rider. The termination or extension of
any such contract shall not affect any other contract, and a supplement
evidancing the same shall be executed, delivered, and acknowledged at
the reguest of either party hereto. At the requast of either party
harato, a separate Rail Car Lease and Service Contract with respect to
the cars described in any Rider will be executed, delivered and
acknowledged in substantially the form of this Agreement.

Thig instrumenc, together with any and all Riders attached hexeto,
congtituctas the entire agreament between LESSOR and LESSEE and it shall
not be amended, altered, or changed except by written agreement signed
by the parties hareto.

All rights of LESSOR hereunder may be assigned, pledged or
mortgaged, transferred, or otherwise disposed of, either in whole or in
part, and/or LESSOR may assign, pledge, mortgage, transfer, or otharwise
dispose of title of cars without notice to LESSES. However, no such
assignment, pledge, mortgage, transfer or other disposal shall interfere
with the rights or obligations of LESSEE hereunder, provided that LESSEE
igs not in default with respect to any of the terms and conditions of
this lease. LESSEE agress to abide by the terms of this lease in the
event of any such asgsignment, pledge, mortgage, transfer, or other
disposition, this Agreement and all of the LESSEE's rights under this

-7-



Agreement and all rights of any person, firm or corporation who claims
or who may hereafter claim any rights under this Agreemeanr undsr or
through LESSEE are hereby made subjesct and gubordinate to the terms,
covenants, and conditions of any chattel mortgagag, security agreements,
conditional sale agreements, and/or equipment trust agresments covering
the cars of any of them heretofore or hereafter created and entered into
by LESSOR, its successors or assigns, and to all the rights of any such
chattel mortgage, assignes, trustee, secured party, or other holder of
the legal title to the cars, the cars may be letterad or marked to
identify the legal owner of the cars at no expense to LESSEE, 1E,
during the continuance of this agreement, any such marking e¢hall at
anytime be ramoved or become illegible, wholly or in part, LESSEE shall
immediately cause such marking to be restored or replaced a:> LI3SOR's

expense.

All texms usaed in the Ridars shall have the same meaning as used ox
defined harein except as may be otherwise specifically dafinsd in such
Riders. Should any term or condition of any Rider be inconsistent or
conflict with any term or condition hereof, the tarm or condition of the
Rider shall govern.

This Agreement shall be covernad and construed by the laws of <k~
Scaze o2 Texas.

IN WITNESS WHEREOF, the parties have caused this instrument to be
executed and delivered the day and year first above written.

TRANSPORTATION EQUYPMENT, INC. - "LESSOR"

'
BY:4;%2kﬁé&Zt£ii:JéﬁﬁJé7(b“*““~-

MOBIL OIL CORPORATION - "LESSEE"

By:
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TRANSPORTATION EQUIPMENT, INC.
EXTENSION AND AMENDMENT OF RIDER 8
TO HOPPER CAR LEASE AND SERVICE CONTRACT L-~261-84

1. Rental and Sarvice Chazrges, The cars subject to this Rider have
monthly rental and sarvice charges as follows:

MONTHLY RENTAL

NUMBER AND SERVICE

QF CARS XPE CAR NUMBERS _ CHARGE PER_CAR

ONB (1) 8250 CU.PFT. ARGX 5208 $ 385.00
COVERED HOPPER (BPFECTIVE 1-01-94)
CARS

2. Texm, The term of this Rider is herehy extended to a January 1,
1997, minimum lease dave and day to day thereafter, subject to 30-day
recal) by TEI or release by Mobil 0il.

All other terms and conditions of this Rider shall remain unchanged and
in effect.

TRANSPORTATION EQUIPMENT, INC. - “LESSOR"

N 1Y PR NN & ..

Title:

MOBIL OXL CORPORATION - "LESSER"

DATED: //"’/7{" By: j'ﬁ/w/f“"""’

ntlm/»74 e, ! fraaT
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TRANSPORTATION EQUIPMENT, INC.
RICER 31
70 KCPPER CAR LEASE AND SSRVICE CONTRACT L~261-84

Sffective May 1, 1993, this Ridac No. 31 to Hopper Car Leass snd Service
Contract No. L-261-84 betwasr TRANSPORTATION EQUIPMENT, INC. and KOBIL
QIL CORPORATION, shal! bacome a part of that Contract, aad the cars
describad hersina shall become @ part thevaol sukjsct to Furthes
conditions and terms set forth haerein.

1. Rental and gervice Chaxges. The cars subject to this Rider have
monthly rental and ssrvice charges zs followa:

MONTHLY RZNTAL

NUMBER AND SERVICE

QF CARS TYPE .. CHARGE PER_CAR

5‘5""%

SEESI-L8e) 5250 CU.ET, § 310.00
COVERZD £02PER
CAR

MRINTENANCE ESCROW PEE ~ Z2ER CaR FE2 MONTA 50.00
s

ARGX 834009 RARGX 834026 ARGX 634031 ARGX 834056 ARGX 834063
KRGX 834067 ARGX 834073 ARGX 634083 ARGX 834039 ARGX 834115

ARGX 834116 ARGX 834121 ARGX 834122 ARGX 5211 ARGK 834090
BRGX 8340604 ARGX 634029 ARGX 834032 ARGX 834045 ARQX 634046
ARGX 834050 ARGX 5210 ARGX 5212 ARGX 5208 ARGY 5213
DYLX 1120 DYLX 11¢0 DYL® 1115 DYILX Cl125 DYLX 1123
OYLZ 1137 DYLX 1141 DYLX 1102 DILX 110% DILX 1112
DYLX 1116 DYLX 1121 DYLX 1122 DYLX 1123 DYLX 1124

DILX 1133 OYLX i&-ﬁe\\:j”,
m T NeR

EQLLOWING CARS IQ 33 EXCHANGZO
(LAST SIX NUMBERS 70 BE ASSIONZD LATER)

oTLX 1100 DYLX 119¢ bYLX 1108 DYLY 1106 DYLX 1109

DYLX 1117 ~B¢&*—éé%ékf$7 DYLX 1128 DYLX 1131 DYLX 1134

DYLX 1136 DYLX 1139

Qocs
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MOBIL RAIL FLEET

2. Term., Rental on cars presently in service Lbegins May 1, 1993,
Rental on cavs to he delivered bagins oa date of arrival at LESSEE's
designated delivery location, Awmelia, TX (SPj. This Rider shall
contirus in affect far a pazizd o¢f o2z hundvei twenty (120) months
beginning May 1, 1991.

3. Malntenance, (2) LESSEE chall - be vresponsible far all
maintensnee of the cars including RA2 ruaning rcepairs and {nterior
protective coatings (linings) inecluding rceplacement of linings as
nacegsary. (b) LESSEE may make repairs at LESSRE's shops or at other
centract sheps a3 desfized., (c) LESSRE will pay to LESSIR $30.90 par car
per mont™ 38 a “maintenance escrou’ to be applied te thuce repairs paid
for by LESSOR during each one (1) year term aof Lhe lease. AL the end of
each one (1) year 2erm, LESSOR will veimburse LESSEE £for any unused
"maindenanss agsvan™ faw v1o opassding toslyz £12) ~<abky ey will Bbill
LESSEE for any shortage. The subsequent years '“maintepance escrou"
amount per car yer month wili then e adjusted to raflect tee preceding
years actuzl expenses.

TRANSPORTATION EBQUIPMENT, IMC. - "LESSOR"™

DATED: '7/»2 / / 73 5 ;‘QC‘/“BM%E&L_—

“itle:

MOBIL OIL CORPCRATION - "LES83II"

oarzn: 7 )/ ”/ 73 By ‘Uﬁw\
Title: f"\o)’;)\, Xl\lh»\ ea.o. Co)\",'wunfx
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TRANSPORTATION EQUIPMENT, INC.
ADDENDUM TO RIDER 31
TO HOPPER CAR LEASE & SERVICE CONTRACT L-261-84

Effective September 1, 1994, this Addendum to Rider 31 to Hopper Car Lease
and Service Contract L-261-84 between TRANSPORTATION EQUIPMENT, INC.
and MOBIL OIl. CORPORATION shall amend and become a part of that Rider

31 as follows:

1. Renlal and Service Charges, The monthly maintenance escrow fee shall be
eliminated,

3. Maingenance and Taxes, LESSEE shall be regponeible for all taxes and
maintenance and repairs to the cara including AAR running repairs and
interior protective coatings (linings) including replacement of linings as
necessaty.

TRANSPORTATION EQUIPMENT, INC, - "LESSOR"

DATED: 5’,11 ‘7,/ 94 WMA;E\

MOBIL OlL, CORPORATION - "LESSER"

pATED:_ 2L/ L9 WM/ZW




TRANSPORTATION EQUIPMENT, INC.
RIDER TO HOPPER CAR LEASE AND SERVICE CONTRACT L-261-84

RIDER NO. 34

This Rider between TRANSPORTATION EQUIPMENT, INC. and MOBIL OIL
CORPORATION shall be subject to the terms and conditions hereof:

1. Rental and Service Charges. The cars subject to this Rider have monthly

rental and service charges as follows:

MONTHLY RENTAL
NUMBER AND SERVICE
Lo s TYPE CHARGE PER CAR
TWENTY-SIX 5250 CU. FT. COVERED HOPPER $320.00 #310.00
(26) CARS
S0 7

AR ERS ?36

(TO BE INITIALLED & NUMBERED
WITH MOBIL OIL REPORTING MARKS)

2. Term. This Rider shall continue for a period of ten (10) years from the
average date of delivery of each car to LESSEE.

3. Maintenance, Lessee shall be responsible for all taxes and maintenance and
repairs to the cars including AAR running repairs, exterior paint and interior
protective coatings (linings) including replacement of linings as necessary.

TRANSPORTATION EQUIPMENT, INC. - "LESSOR"

oaren_11=& = 74 vl b N b

MOBIL OIL CORPORATION - "LESSEE"

patep /= 2/ 74 By jA/MW




TRANSPORTATION EQUIFPMENT, INC.
RIDER TO HOPPER CAR LEASE AND SERVICE CONTRACT 1-261-84

RIDER NO. 38
This Rider between TRANSPORTATION EQUIPMENT, INC. and MOBIL OIL
CORPORATION shall be subject to the terms and conditions hereof:

1. Rental and Service Charges. The cars subject to this Rider have monthly
rental and service charges as follows:

MONTHLY RENTAYL
NUMBER AND SERVICE
OF CARS TYPE CHARGE P
FIFTY (S0) 5250 CU. FT. COVERED HOPPER $310.00
CARS
CAR NUMBERS

(TO BE INITIALED & NUMBERED
WITH MOBIL REPORTING MARKS)

2. Term. This Rider shall continue for a period of ten (10) years from the
average date of delivery of each car to LESSEE.

3. Maiptenance. Lessee shall be responsible for all taxes and maintenance and
repairs to the cars including AAR running repairs, exterior paint and interior
protective coatings (linings) including replacement of linings as necessary.

4, Rental and maintenance responsibilities begin upon date of forwarding to
LESSEE and end upon date of forwarding for return to LESSOR.

8. The cars will move to LESSEE under existing reporting marks in order to
save freight charges. LESSEE is responsible for restencilling cars prior to first loading.

6. At the end of the lease termm LESSEE shall have the right to renew the lease
for a subsequent mutually agreeable term at a lease rate of 80% of the present lease
rate,

TRANSPORTATION EQUIPMENT, INC. - "LESSOR"

pATED_ 1= 1]1-9% BY:W

MOBIL OIL CORPORATION - "LESSEE"

paTED__Z -2 - 7.5 BY: ”éo/ﬂa/w




TRANSPORTATION EQUIPMENT, INC.
RIDER TO HOPPER CAR LEASE AND SERVICE CONTRACT 1-261-84

RIDER NO. 36
This Rider between TRANSPORTATION EQUIPMENT, INC. and MOBIL OIL
CORPORATION shall be subject to the terms and conditions hereof:

1. Rental and Service Charges, The cars subject to this Rider have monthly
rental and service charges as follows:

MONRTHLY RENTAL
NUMBER AND SERVICE
OF CARS IYPE CHARGE PER CAR
40-50 (20) CARS - 5250 CU. FT. ACF BUILT $310.00

COVERED HOPPER CARS

(20) CARS - 5700 CU. FT. ACF BUILT

COVERED HOPPER CARS

(10) CARS - YET TO BE DETERMINED
CAR ERS

(TO BE INITIALED & NUMBERED
WITH MOBIL REPORTING MARKS)

2. Term. This Rider shall continue for a period of ten (10) years from the
average date of delivery of each car to LESSEE.

3. Maigtenance. Lessee shall be responsible for all taxes and maintenance and
repairs to the cars including AAR running repairs, exterior paint and interior
protective coatings (linings) including replacement of linings as necessary.

4, Rental and maintenance responsibilities begin upon date of forwarding to
LESSEE and end upon date of forwarding for return to LESSOR.

5. The cars will move to LESSEE under existing reporting mexks in order to
save freight charges. LESSEE is responsible for restencilling cars prior to first loading.



6. At the end of the lease terrn LESSEE shall have the right to renew the lease
for a subsequent mutually agreeable term at a lease rate of 80% of the present lease
rate.

TRANSPORTATION EQUIPMENT, INC. - "LESSOR"

l
DATED_ 4/ 2/ /9 5 BY:_QZMM% —

MO?IL OIL CORPORATION - "LESSEE"

paTED ¥/ 2/ /%5 BY: 422/0¢ Gttt




RIDER NO. 31

EXHIBIT B to
Consent and Agreement

Description of Cars

NUMBER OF CARS: FIFIY-FOUR (84)
TYPE: CLASS LO 5350 CU.FT. COVERED HOPPER CARS
COMMENCRMENT OF LRASE TERW: MAY 1, 1993

MBLX 53026
MBLX 53027
MBLX 53028
MBLX 53029
MBLX 53030
MBLX 53031
MBLX 53033
MBLX 83033
MBLX 53034
MBLX 3303S
MBLX 53036
MBLX 53037
MBLX 53038
MBLX 53039
MBLX %3040
MBLX 53041
MBLX 53042
MBLX 53043

MBLX $308
MBLX $3

MBLX 53088
MBLX 53056
MBLX530587

MBLX 53062

MBLX 53063
MBLX 53064
MBLX 53065
MBLX 53066
MBLX 53067
MBLX 53068
MBLX §3069
MBLX $3070
MBLX $3071
MBLX 53073
MBLX 53073
MBLX 53074
MBLX 8307
MBLX $3126
MBLX $3167
MBLX 53168
MBLX 53169



RIDER NO. 34
NUMBER OF CARS: TWERTY.IX (26)

TYPR: CLASS LO 3230 CU.FT. COVERED HOPPER CARS
COMMENCEMENT OF LEASE TERM: DECEMBER 31, 1994

CAR NUMBERS
MBLX 53000 MBLX 53013
MBLX 53001 MBLX 53014
MBLX 53002 MBLX 83015
MBLX 83003 MBLX 53016
MBLX 53004 MBLX 53017
MBLX 53008 MBLX 53018
MBLX 53006 MBLX 53019
MBLX 53007 MBLX 53020
MBLX 83008 MBLX 53021
MBLX 53009 MBLX 53022
MBLX 53010 MBLX 53023
MBLX 53011 MBLX 5302¢
MBLX 53013 MBLX 53028

veee

RIDER NO. 38

NUMBER OF CARS: FIFTY (80)

TYPE: CLASS 1O 3280 CUFT. COVERED HOPPER CARS
COMMENCEMENT OF LEASE TERM: FEBRUARY 18, 199§

CAR NUMPRRS
MBLX §3076 MBLX 53101
MBLX 83077 MBLX §3103
MBLX 83078 MBLX 33103
MBLX 53079 MBLX 63104
MBLlX 53080 MBLX $310S
MBLX 53081 MBLX $3106
MBLX §3082 MBLX 83107
MBLX 53083 MBLX $3108
MBLX 53084 MBLX 53109
MBLX $308S MBLX 53110
MBLX $3086 MBLX 83111
MBLX 53087 MBLX $3113
MBLX §3088 MBLX 53113
MBLX $3089 MBLX S3114

R4



MBLX 53090
MBLX 53091
MBLX 53092
MBLX 33093
MBLX §3094
MBLX 83095
MBLX 53096
MBLX 53097
MBLX 53098
MBLX 53099
MBLX 33100

MRLX §311§
MBLX 33116
MBLX 83117
MBLX 53118
MBLX 53119
MBLX 53120
MBLX 33121
MBLX 83122
MBLX §3123
MBLX $3124
MBLX 53128

9o8been

S Dan

RIDER NO. 36

NUMBER OF CARS: FORTY (40)

TYPE: TWENTY (20) - CLASS LO 8350 CU.FT. COVERED HOPPER CARS
TWERTY (20) - CLASS LO §700 CU.FT. COVERED HOPPER CARS

COMMENCEMENT OF LEASE TERM: AUQUST 1, 1998

MBLX 53137
MBLX 53128
MBLX 53139
MBLX 53130
MBLX 53131
MBLX 53132
MBLX $3133
MBLX 53134
MBLX $313§
MBLX 53136
MBLX s3137
MBLX 53138
MBLX 53139
MBLX 53140
MBLX S3141
MBLX 53142
MBLX §3143
MBLX §3144
MBLX S3148
MBLX 53148

CAR NUMBERS

MBLX 83147
MBLX 83148
MBLX 53149
MBLX $3150
MBLX 53151
MBLX 83152
MBLX $3153
MBLX S3154
MBLX 53188
MBLX $3156
MBLX 53187
MBLX 3158
MBLX 53159
MBLX $3160
MBLX 83161
MBLX 53162
MBLX 53163
MBLX 53164
MBLX 53165
MBLX 53166



